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RESOLUTIONS PRISES PAR L'ASSOCIE UNIQUE 

Du 6 decembre 2016 


No 3060/16 


In the year two thousand and sixteen, on the sixth day of December, 

Before the undersigned, Maitre Jacques KESSELER, notary residing in Petange Grand Duchy of 
Luxembourg, 

Was held an extraordinary general meeting of the shareholder of Incline B Luxco S.a r.l., a 
Luxembourg private limited liability company ( societe a responsabilite limitee), having its registered 
office at 46A, Avenue J.F. Kennedy, L-1855 Luxembourg, Grand Duchy of Luxembourg, registered 
with the Luxembourg Trade and Companies' Register (Regis tre de Commerce et des Societes, 
Luxembourg ) under number B 203.467 (the "Company"), incorporated pursuant to a deed of Maitre 
Jacques Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, dated 20 January 2016 and 
whose articles of association (the "Articles") have been published in the Memorial C, Recueil des 
Societes et Associations (the "Memorial") on 13 April 2016, n°l 102, page 52859 and amended for the 
last time pursuant to a deed of Maitre Jean Seckler, notary residing in Junglinster, Grand Duchy of 
Luxembourg, dated 22 April 2016 and published in the Memorial on 5 July 2016, n°1966, page 94324. 

The meeting elected Mrs Sofia AFONSO-DA CHAO CONDE, notary clerk, residing professionally in 
Petange, as chairman of the meeting (the "Chairman"). The Chairman appointed Mrs Marisa GOMES, 
private employee, residing professionally in Petange, as secretary of the meeting (the "Secretary"). The 
meeting elected Mrs Marisa GOMES, private employee, residing professionally in Petange, as 
scrutineer of the meeting (the "Scrutineer"). 

These appointments having been made, the Chairman declared that and requested the notary to state 
that: 

I. The sole shareholder Incline B Aviation Limited Partnership, an exempted limited partnership 
governed by the laws of the Cayman Islands, having its registered office at c/o Maples Corporate 
Services Limited, PO Box 309, Ugland House, Grand Cayman, KYI-1 104, Cayman Islands, and 
registered with the Registrar of Exempted Limited Partnership in the Cayman Islands under the 
number MC-83825 (the "Sole Shareholder"), acting through its general partner Incline B GP 
(Cayman) Co., is represented and the number of shares held by it are indicated on an attendance 





list. This list and the proxy, after having been signed by the proxyholder(s) of the Sole 
Shareholder and the undersigned notary, will remain attached to the present deed for registration 
purposes. 

II. This attendance list shows that all the shares of the Company, representing 1 00% of the share 
capital of the Company, are represented at the present extraordinary general meeting (the 
"Meeting"). 

III. The Sole Shareholder declares having been informed in advance on the agenda of the meeting 
and waived all convening requirements and formalities. The Meeting is thus regularly constituted 
and can validly deliberate and decide on the agenda. 

IV. The agenda of the meeting is the following: 

(a) Decision to reorganize the share capital of the Company by creating ten different 
classes of shares (Ordinary Shares and Class A to Class I Shares); 

(b) Decision to convert the existing shares of the Company into Ordinary Shares; 

(c) Decision to increase the share capital of the Company by an amount of ninety thousand 

US Dollars (USD 90,000.-) so as to raise it from its current amount of twenty thousand 
US Dollars (USD 20,000.-) to one hundred and ten thousand US Dollars (USD 
1 10,000.-) by the issue of ninety thousand (90,000) new shares divided equally in nine 
classes (Class A to Class I Shares) with a nominal value of one US Dollar (USD 1.-) 
each, issued with total share premium of eight hundred and ten thousand US Dollars 
(USD 810,000.-) and having the rights and obligations set out in the Articles; 

(d) Subscription and payment in cash for the New Shares. 

(e) Decision to fully amend and restate the Articles (without amending the object clause) 

in order to reflect, among others, the above decisions as well as the recent changes of 
the Luxembourg law of 1 0 August 1915 on commercial companies as amended by the 
law of 10 August 2016; 

(f) Miscellaneous. 

After due and careful deliberation, the following resolution was unanimously approved by the Meeting: 


FIRST RESOLUTION 


The Meeting resolves to reorganize the share capital of the Company by creating ten different classes 
of shares (the "New Classes of Shares"), each having the rights and obligations set out in the amended 
and restated Articles as detailed in the fourth resolution, as follows: 

■ the ordinary shares (the "Ordinary Shares"); 

■ the class A shares (the "Class A Shares"); 


the class B shares (the "Class B Shares"); 



the class C shares (the "Class C Shares"); 


■ the class D shares (the "Class D Shares"); 

■ the class E shares (the "Class E Shares"); 

■ the class F shares (the "Class F Shares"); 

■ the class G shares (the "Class G Shares"); 

■ the class H shares (the "Class H Shares"); and 

■ the class I shares (the "Class I Shares"). 

SECOND RESOLUTION 

The Meeting resolves to convert the twenty thousand (20,000) existing shares of the Company held by 
the Sole Shareholder into the Ordinary Shares, having the rights and obligations determined in the 
amended and restated Articles. 

THIRD RESOLUTION 

The Meeting resolves to increase the share capital of the Company by an amount of ninety thousand 
US Dollars (USD 90,000.-) in order to raise it from its current amount of twenty thousand US Dollars 
(USD 20,000.-) to one hundred and ten thousand US Dollars (USD 1 10,000.-), by creating and issuing 
ninety thousand (90,000) new shares (the "New Shares") divided into the New Classes of Shares 
(except Ordinary Shares), as follows: 

■ ten thousand (10,000) Class A Shares; 

■ ten thousand (10,000) Class B Shares; 

■ ten thousand (10,000) Class C Shares; 

■ ten thousand (10,000) Class D Shares; 

■ ten thousand (10,000) Class E Shares; 

■ ten thousand ( 1 0,000) Class F Shares; 

■ ten thousand (10,000) Class G Shares; 

■ ten thousand (10,000) Class H Shares; and 

■ ten thousand ( 1 0,000) Class I Shares, 

each having a nominal value of one US Dollar (USD 1.-), issued with total share premium of eight 
hundred and ten thousand US Dollars (USD 810,000.-) (the "Preferential Share Premium") which 
shall remain attached equally to each alphabetical class of shares (except Ordinary Shares) and having 
the rights and obligations set out in the amended and restated Articles. 



Subscription and payment 


The Sole Shareholder declares to subscribe for all the New Shares, the whole being fully paid up the 
contribution and capitalisation of an uncontested and freely transferable, due and payable claim held by 
the Sole Shareholder against the Company amounting to nine hundred thousand US Dollars (USD 
900,000.-) (the "Contribution"). 

Evidence ok the Contribution's existence 

The proof of the existence of the Contribution has been produced and results from a valuation report of 
the managers of the Company. A copy of the aforementioned valuation report will remain annexed to 
the present deed. 


Effective impuementation of the Contribution 


The Meeting declares that: 

■ the Sole Shareholder is the sole owner of the Contribution; 

■ the Contribution is free from any charge, option, lien, encumbrance or any other third party rights; 

■ the Contribution is not the obj ect of a dispute or claim; 

■ the Contribution is freely transferable with all the rights attached thereto; 

■ all formalities subsequent to the transfer of the Contribution required under any applicable law 
have or will be carried out in order for the contribution to be valid anywhere and towards any 
third party. 

FOURTH RESOLUTION 

The Meeting, further to the above resolutions as well as due to the recent changes of the Luxembourg 
the law of 10 August 1915 on commercial companies as amended by the law of 10 August 2016, 
resolves to fully amend and restate the Articles (without amending the object clause) in order to reflect, 
among others, the above resolutions and accordingly the Articles shall now read as follows: 


1 . CORPORA TE FORM AND NAME 

This document constitutes the articles of incorporation (the "Articles") of Incline B Luxco S.a 
r.l. (the "Company"), a private limited liability company (societe a responsabilite limitee) 
incorporated under the laws of the Grand Duchy of Luxembourg including without limitation 
the law of 10 August 1915 on commercial companies as amended from time to time (the "1915 
Law"). 

2. REGISTERED OFFICE 

2.1 The registered office of the Company (the "Registered Office") is established in the city of 
Luxembourg, Grand Duchy of Luxembourg. 

2.2 The Registered Office may be transferred 

2.2. 1 to any other place in the Grand Duchy of Luxembourg by the Sole Manager (as defined 



in Article 9.2) or, as the case may be, the Board of Managers (as defined in Article 
9.3); 


2.2.2 to any other place outside the Grand Duchy of Luxembourg by a resolution of the 
shareholders of the Company (a "Shareholders' Resolution”) passed in accordance 
with these Articles and the laws from time to time of the Grand Duchy of Luxembourg 
including the 1915 Law ("Luxembourg Law"). 

2. 3 The Sole Manager of, as the case may be, the Board of Managers, is authorised to amend 
these articles of association to reflect the change of registered office pursuant to Article 2.2.1 
and the 1915 Law, and to proceed to such formalities as may be required under Luxembourg 
Law. 

2.4 Should a situation arise or be deemed imminent, whether military, political, economic, social 
or otherwise, which would prevent normal activity at the Registered Office, the Registered 
Office may be temporarily transferred abroad until such time as the situation becomes 
normalised; such temporary > measures will not have any effect on the Company's nationality 
and the Company will, notwithstanding this temporary transfer of the Registered Office, 
remain a Luxembourg company. The decision as to the transfer abroad of the Registered 
Office will be made by the Sole Manager or the Board of Managers as appropriate. 

2. 5 The Company may have offices and branches, both in the Grand Duchy of Luxembourg and 
abroad. 

3. OBJECTS 

The objects of the Company are: 

3. 1 to act as an investment holding company and to co-ordinate the business of any corporate 
bodies in which the Company is for the time being directly or indirectly interested, and to 
acquire (whether by original subscription, tender, purchase, exchange or otherwise) the 
whole of or any part of the stock, shares, debentures, debenture stocks, bonds and other 
securities issued or guaranteed by any person and any other asset of any kind and to hold the 
same as investments, and to sell, exchange and dispose of the same; 

3.2 to cany on any trade or business whatsoever and to acquire, undertake and carry on the 
whole or any part of the business, property and/or liabilities of any person carrying on any 
business; 

3.3 to invest and deal with the Company's money and funds in any way the Sole Manager or the 
Board of Managers (as appropriate) thinks fit and to lend money and give credit in each case 
to any person with or without security; 

3. 4 to borrow, raise and secure the payment of money in any way the Sole Manager or the Board 
of Managers (as appropriate) thinks fit, including by the issue (to the extent permitted by 
Luxembourg Law) of debentures and other securities or instruments, perpetual or otherwise, 
convertible or not, whether or not charged on all or any of the Company's property (present 
and future) or its uncalled capital, and to purchase, redeem, convert and pay off those 
securities; 



3.5 to acquire an interest in, amalgamate, merge, consolidate with and enter into partnership or 
any arrangement for the sharing of profits, union of interests, co-operation, joint venture, 
reciprocal concession or otherwise with any person, including any employees of the 
Company; 

3. 6 to enter into any guarantee or contract of indemnity or suretyship, and to provide security for 
the performance of the obligations of and/or the payment of any money by any person 
(including any body corporate in which the Company has a direct or indirect interest or any 
person (a Holding Entity)' which is for the time being a member of or otherwise has a direct 
or indirect interest in the Company or any body corporate in which a Holding Entity has a 
direct or indirect interest and any person who is associated with the Company in any business 
or venture), with or without the Company receiving any consideration or advantage (whether 
direct or indirect), and whether by personal covenant or mortgage, charge or lien over all or 
part of the Company's undertaking, property or assets (present and future) or by other means; 
for the purposes of this Article 3. 6 guarantee 'includes any obligation, however described, to 
pay, satisfy, provide funds for the payment or satisfaction of, indemnify and keep indemnified 
against the consequences of default in the payment of, or otherwise be responsible for, any 
indebtedness or financial obligations of any other person; 

3 . 7 to purchase, take on lease, exchange, hire and otherwise acquire any real or personal property 
and any right or privilege over or in respect of it; 

3. 8 to sell, lease, exchange, let on hire and dispose of any real or personal property and/or the 
whole or any part of the undertaking of the Company, for such consideration as the Sole 
Manager or the Board of Managers (as appropriate) thinks fit, including for shares, 
debentures or other securities, whether fully or partly paid up, of any person, whether or not 
having objects (altogether or in part) similar to those of the Company; to hold any shares, 
debentures and other securities so acquired; to improve, manage, develop, sell, exchange, 
lease, mortgage, dispose of, grant options over, turn to account and otherwise deal with all 
or any part of the property and rights of the Company; 

3. 9 to do all or any of the things provided in any paragraph of this Article 3 (a) in any part of the 
world; (b) as principal, agent, contractor, trustee or otherwise; (c) by or through trustees, 
agents, sub-contractors or otherwise; and (d) alone or with another person or persons 

3.10 to do all things (including entering into, performing and delivering contracts, deeds, 
agreements and arrangements with or in favour of any person) that are in the opinion of the 
Sole Manager or the Board of Managers (as appropriate) incidental or conducive to the 
attainment of all or any of the Company's objects, or the exercise of all or any of its powers; 

PROVIDED ALWAYS that the Company will not enter into any transaction which would 
constitute a regulated activity of the financial sector or require a business license under 
Luxembourg Law without due authorisation under Luxembourg Law. . 

4. DURATION 

The Company is established for an unlimited duration. 


5. 


SHARE CAPITAL 



Issued share capital 


5.1.1 The share capital of the Company is one hundred and ten thousand US Dollars (USD 
110,000.-) divided into: 

(a) twenty thousand (20,000) shares (the "Ordinary Shares"); and 

(b) ten thousand (10, 000) class A shares ( the "Class A Shares "); 

(c) ten thousand (10, 000) class B shares ( the "Class B Shares ”); 

(d) ten thousand (10,000) class C shares (the "Class C Shares"); 

(e) ten thousand (10, 000) class D shares (the "Class D Shares"); 

(f) ten thousand (10, 000) class E shares ( the "Class E Shares "); 

(g) ten thousand (10, 000) class F shares ( the "Class F Shares "); 

(h) ten thousand (10, 000) class G shares (the "Class G Shares"); 

( i) ten thousand (10, 000) class H shares ( the "Class H Shares "); 

(j) ten thousand (10, 000) class I shares ( the "Class 1 Shares "), 

with a nominal value of one US Dollar (USD 1.-) each. 

In these Articles, the Class A Shares to Class I Shares are collectively referred to as the 
"Preference Shares ", and the Preference Shares and the Ordinary Shares are together referred 
to as the "Shares" and each a "Share", and Shareholders" means the holders at the relevant 
time of the Shares and "Shareholder" shall be construed accordingly. 

Authorised unissued share capital 

5.2.1 In addition to its issued share capital, the Company has an authorised, but unissued 
and unsubscribed share capital (the "Authorised Unissued Share Capital”) which is 
set at one million US Dollars (USD 1 ,000,000.-). 

5.2.2 The Board of Managers is authorised to issue new shares or increase the nominal value 
of the issued Shares (the "Board Issued Shares") by way of (i) an increase of the issued 
share capital of the Company and/or (ii) the conversion, exchange or exercise of bonds, 
preferred equity certificates, warrants, options or other instruments convertible, 
exchangeable or exercisable into new shares, each time up to the limit of the Authorised 
Unissued Share Capital from time to time subject to the following: 

(a) the above authorisation will expire five (5) years after 6 December 2016 



provided that a further period or periods of authorisation following that period 
may be approved by a Shareholders' Resolution to the extent permitted by the 
1915 Law; 


(b) the Board Issued Shares shall not be issued to and be subscribed by any person 

other than (i) an existing Shareholder or (ii) any third party having been 
approved as new shareholder of the Company in accordance with the 1915 
Law. 

5.3 The Company may establish (i) an ordinary’ share premium account (the "Ordinary Share 
Premium Account") into which any premium paid on any Ordinary Shares is to be transferred 
and (ii) a preferential share premium account for the Class A Shares to the Class 1 Shares (the 
"Preferential Share Premium Account" and together with the Ordinary Share Premium 
Account the "Share Premium Accounts") into which any premium paid on any class of 
Preference Shares is to be transferred. Decisions as to the use of the Share Premium Accounts 
are to be taken by the Shareholder(s) subject to the 1915 Law and these Articles. 

5.4 The Company may, without limitation, accept equity > or other contributions without issuing new 
shares or other securities in consideration for such contributions and may credit them to one 
or more accounts. Decisions as to the use of any such accounts are to be taken by the 
Shareholder(s) subject to the 1915 Law and these Articles. For the avoidance of doubt, any 
such decision may, but do not need to, allocate any amount contributed to the contributor. 

5.5 All Shares have equal rights, unless otherwise provided for in these Articles. 

6. INCREASES AND REDUCTIONS OF SHARE CAPITAL 

6. 1 Subject to the Article 5, the issued share capital and any Authorised Unissued Share Capital of 
the Company may be increased or decreased by Shareholders' Resolutions adopted in 
accordance with the conditions for the amendment to these Articles set forth herein and 
Luxembourg Law. 

6.2 The Company may repurchase, redeem and/or cancel its Shares subject to the 1915 Law and 
these Articles. 

6.3 The share capital of the Company may be reduced exclusively through the repurchase and 
subsequent cancellation of all of the issued shares of one or more classes of Preference Shares. 
A reduction of share capital through the repurchase of a class of Preference Shares may only 
be made within the respective Class Periods. 

6.3. 1 The period for the Class A Shares is the period starting on the date of the notarial deed 
of 6 December 2016 and ending no later than on 31 December 2016 (the "Class A 
Period"). 

6.3.2 The period for the Class B Shares is the period starting on the day after the Class A 
Period and ending on no later than 31 December 2017 (the "Class B Period"). 

6.3.3 The period for the Class C Shares is the period starting on the day after the Class B 



Period and ending no later than on 31 December 2018 (the "Class C Period"). 


6.3.4 The period for the Class D Shares is the period starting on the day after the Class C 
Period and ending no later than on 31 December 2019 (the "Class D Period"). 

6.3.5 The period for the Class E Shares is the period starting on the day after the Class D 
Period and ending on no later than 31 December 2020 (the "Class E Period"). 

6.3.6 The period for the Class F Shares is the period starting on the day after the Class E 
Period and ending on no later than 31 December 2021 (the "Class F Period"). 

6.3.7 The period for the Class G Shares is the period starting on the day after the Class F 
Period and ending on no later than 31 December 2022 (the "Class G Period"). 

6.3.8 The period for the Class H Shares is the period starting on the day after the Class G 
Period and ending no later than on 31 December 2023 (the "Class H Period"). 

6.3.9 The period for the Class I Shares is the period starting on the day after the Class H 
Period and ending no later than on 31 December 2024 (the "Class I Period"). 

6. 4 Where a class of Preference Shares has not been repurchased and cancelled within the relevant 
Class Period, the repurchase and cancellation of that class of Preference Shares can be made 
during a new period (the "New Period") which shall start on the date after the last Class Period 
(or as the case may be, the date after the end of the immediately preceding New Period of 
another class) and end no later than one year after the start date of such New Period. The first 
New Period shall start on the day after the Class 1 Period and the classes of Preference Shares 
not repurchased and not cancelled in their respective Class Period shall come in the order from 
class A to class I (to the extent not previously repurchased and cancelled). 

6.5 For the avoidance of doubt, in the event that a repurchase and cancellation of a class of 
Preference Shares shall take place prior to the last day of its respective Class Period (or as the 
case may be, New Period), the following Class Period (or as the case may be, New Period) 
shall start on the day after the repurchase and cancellation of such class of Preference Shares 
and shall continue to end on the day such as initially defined in the Articles above. 

6. 6 Upon the repurchase and cancellation of the entire relevant class (es) of Preference Shares, the 
Cancellation Amount will become due and payable by the Company to the Shareholder(s) pro- 
rata to their holding in such class(es) of Preference Shares. For the avoidance of doubt the 
Company may discharge its payment obligation in cash, in kind or by way of set-off. 

6 . 7 The Cancellation Amount mentioned in the paragraph above shall be determined by the Sole 
Manager or the Board of Managers (as defined below) as appropriate, in its reasonable 
discretion and within the best corporate interest of the Company. For the avoidance of doubt, 
the Sole Manager or the Board of Managers as appropriate can choose at its sole discretion to 
include or exclude in its determination of the Cancellation Amount the freely distributable 
reserves either in part or in totality. 

6.8 There may not be more than an aggregate of nine (9) Preference Share redemptions. 



6.9 For the purposes of these Articles, the following capitalised terms shall have the following 
meanings: 

"Available Amount" shall mean the total amount of net profits of the Company (including 
carried forward profits) increased by (i) any freely distributable reserves including share 
premium and (ii) as the case may be, by the amount of the capital reduction and legal reserve 
reduction relating to the class of Preference Shares to be cancelled but reduced by (i) any losses 
(included carried forward losses) expressed as a positive, (ii) any sums to be placed into 
reserve(s) pursuant to the requirements of Luxembourg Law or of the Articles, each time as set 
out in the relevant Interim Accounts (without for the avoidance of doubt, any double counting), 
(Hi) any dividends to which is entitled the holder(s) of the Ordinary Shares pursuant to the 
Articles and (iv) any Profit Entitlement so that: 

AA = (NP + P+ CR) ~(L+ LR+OD+PE) 

Whereby: 

AA = Available Amount. 

NP = net profi ts (including carried forward profi ts). 

P = any freely distributable reserves and any portion of any preferential share premium 
attached to the class of Preference Shares to be cancelled. 

CR = the amount of the capital reduction and legal reserve reduction relating to the class of 
Preference Shares to be cancelled. 

L = losses (including carried forward losses) expressed as a positive. 

LR = any sums to be placed into reserve(s) pursuant to the requirements of Luxembourg Law 
or of the Articles. 

OD = any dividends to which is entitled the holder(s) of the Ordinary Shares pursuant to the 
Articles. 

PE = Profit Entitlement. 

The Available Amount must be set out in the Interim Accounts of the respective Class Period 
and shall be assessed by the Board of Managers in good faith and with the view to the 
Company ’s ability to continue as a going concern. 

"Available Liquidities" shall mean (i) all the cash held by the Company (except for cash on 
term deposits with a remaining maturity exceeding six (6) months), (ii) any readily marketable 
money market instruments, bonds and notes and any receivable which, in the opinion of the 
Sole Manager or the Board of Managers (as defined below) as appropriate, will be paid to the 
Company in the short term, less any indebtedness or other debt of the Company payable in less 
than six (6) months determined on the basis of the Interim Accounts relating to the relevant 



Class Period (or New Period, as the case may be) and (iii) any assets such as shares, stock or 
securities of other kind held by the Company. 

"Cancellation Amount" shall mean an amount not exceeding the Available Amount relating to 
the relevant Class Period (or New Period, as the case may be) provided that such Cancellation 
Amount cannot be higher than the Available Liquidities relating to the relevant Class Period 
(or New Period). 

"Class Period" shall mean each of the Class A Period, the Class B Period, the Class C Period, 
the Class D Period, the Class E Period, the Class F Period, the Class G Period, the Class H 
Period and the Class I Period. 

"Interim Accounts" shall mean the interim accounts of the Company as at the relevant Interim 
Account Date. 

"Interim Account Date" shall mean the date no earlier than thirty (30) days but not later than 
ten (10) days before the date of the repurchase and cancellation of the relevant class of 
Preference Shares. 

"Profit Entitlement" shall mean the preferred dividends of the Preference Shares. 

6.10 The Sole Manager or, as the case may be, the Board of Managers is authorised to cancel any 
Shares repurchased by the Company and to reduce the issued share capital of the Company 
accordingly in compliance with the 1915 Law. 

6.11 The Board of Managers is authorised to: 

6.11.1 do all things necessary > or desirable to amend the Article 5 in order to reflect and record 
any amendment to the issued share capital and/or the Authorised Unissued Share 
Capital made pursuant to Article 5.2 and 6.3; 

6.11.2 take or authorise any actions necessary or desirable for the execution and/or 
publication of such amendment to the issued share capital and/or the Authorised 
Unissued Share Capital of the Company in accordance with Luxembourg Law; 

6.11.3 delegate to any Manager or officer of the Company or to any other person, the duties 
of accepting subscriptions and receiving payments for any Board Issued Shares, and 
enacting any amendment to the issued share capital and/or the Authorised Unissued 
Share Capital of the Company before a notary. 

7. INDIVISIBILITY OF SHARES 

7. 1 Each Share is indivisible. 

7.2 A Share may be registered in the name of more than one person provided that all holders of 
a Share notify the Company in writing as to which of them is to be regarded as their 
representative; the Company will deal with that representative as if it were the sole 



Shareholder in respect of that Share including for the purposes of voting, dividend and other 
payment rights. 

7.3 In the event a representative of a Share has not been designated pursuant to Article 7.2, the 
Company may suspend the exercise of any right attached to such Share, save for such 
information rights as provided for in the 1915 Law. 

8. TRANSFER OF SHARES 

8.1 During such time as the Company has only one Shareholder, the Shares will be freely 
transferable. 

8.2 During such time as the Company has more than one Shareholder: 

8.2.1 Subject to Article 8.2.6, Shares may not be transferred to persons other than 
Shareholders or the Company, unless Shareholders holding at least three quarters of 
all Shares in issue have agreed to the transfer in a Shareholders' Resolution. 

8.2.2 Any Shareholder (the "Transferring Shareholder") intending to transfer to a third 
party all or part of the Shares held by such Shareholder (the "Transferred Shares”) 
shall notify the Company of his/her/its intention in writing by way of a transfer notice 
(the "Transfer Notice") which shall set out at least the identity and details of the 
proposed transferee as well as the number of Transferred Shares. 

8.2.3 In the event the Company refuses the transfer of the Transferred Shares set forth in 
Article 8.2.2 within five (5) Business Days upon receipt of the Transfer Notice, the 
Shareholders other than the Transferring Shareholder may, within a period of three 
(3) months as from the Company's refusal, acquire or procure the acquisition of the 
Transferred Shares in accordance with the 1915 Law at a price equal to the nominal 
value of the Transferred Shares as determined by the Sole Manager or, as the case may 
be, the Board of Managers, unless the Transferring Shareholder decides to abstain 
from transferring the Transferred Shares. 

8.2.4 During the three (3) month period set forth in Article 8.2.3, the Company may redeem 
the Transferred Shares at a price equal to their nominal value as determined by the 
Sole Manager or, as the case may be, the Board of Managers, and reduce its issued 
share capital accordingly pursuant to these Articles and Luxembourg Law, subject to 
the consent by the Transferring Shareholder. 

8.2.5 If none of the alternatives provided in Articles 8.2.3 and 8.2.4 have occurred after the 
end of the three (3) month period set forth therein, the Transferring Shareholder may 
carry out the transfer of the Transferred Shares at such terms and conditions as set 
forth in the Transfer Notice, subject to Luxembourg Law. 

8.2.6 Shares may not be transmitted by reason of death to persons other than Shareholders 
unless Shareholders holding at least three quarters of the Shares held by the surviving 
Shareholders have agreed to the transfer of such Shares, subject to the 1915 Law. 



9. 


MANAGEMENT 


9.1 The Company will be managed by one or more managers ("Managers”) who shall be 
appointed by a Shareholders' Resolution passed in accordance with Luxembourg Law and 
these Articles. 

9.2 If the Company has at the relevant time only one (1) Manager, such Manager is referred to 
in these Articles as a "Sole Manager". 

9.3 If the Company has from time to time more than one Manager, they will constitute a board of 
managers or conseil de gerance (the "Board of Managers"). In this case, the Board of 
Managers may, if the Shareholders so resolve, be composed of one or more class A managers 
(the "Class A Managers") and one or more class B managers (the "Class B Managers"). 

9.4 A Manager may be removed at any time for any reason by a Shareholders' Resolution passed 
in accordance with Luxembourg Law and these Articles. 

1 0. PO WERS OF THE MAN A GERS 

The Sole Manager, or, as the case may be, the Board of Managers, may take all or any action 
which is necessaiy or useful to realise any of the objects of the Company, with the exception of 
those reserved by Luxembourg Law or these Articles to be decided upon by the Shareholders. 

11. REPRESENTATION 

Subject to Luxembourg Law and these Articles, the Company is validly bound or represented 
towards third parties by: 

11.1 if the Company has a Sole Manager, the sole signature of the Sole Manager; 

11.2 if the Company has more than one Manager, the joint signature of two Managers or in case 
of several classes of managers, the joint signature of a Class A Manager and a Class B 
Manager; 

11.3 the sole signature of any person to whom such power has been delegated in accordance with 
Article 12. 

12. DELEGATION OF POWERS 

12.1 The day-to-day management of the business of the Company and the power to represent the 
Company with respect thereto may be delegated to one or more Managers, officers or other 
agents (each a "Daily Manager"), acting either alone or jointly. 

12.2 A Daily Manager does not need to be a Shareholder. 

12.3 The appointment and removal, powers, duties and emoluments of the Daily Manager (s) will 
be determined by the Board of Managers, except that the first Daily Manager(s) may, but 
does not need to, be appointed and his/her/its or their powers, by a Shareholders' Meeting. 

12.4 The Sole Manager or, if the Company has more than one Manager, the Board of Managers 



may delegate any of their powers for specific tasks to one or more ad hoc agents and may 
remove any such agent(s) and will determine any such agent’s powers and responsibilities 
and remuneration (if any), the duration of the period of representation and any other relevant 
conditions of such agent's agency. 

13. BOARD MEETINGS 

13.1 Meetings of the Board of Managers ("Board Meetings") may be convened by any Manager. 
The Board of Managers may appoint a chairman. 

13.2 The Board of Managers may validly debate and take decisions at a Board Meeting without 
complying with all or any of the convening requirements and formalities if all the Managers 
have waived the relevant convening requirements and formalities either in writing or, at the 
relevant Board Meeting, in person or by an authorised representative. 

13.3 A Manager may appoint any other Manager (but not any other person) to act as his/her/its 
representative (a "Manager's Representative") at a Board Meeting to attend, deliberate, vote 
and perform all his/her/its functions on his/her/its behalf at that Board Meeting. A Manager 
can act as representative for more than one other Manager at a Board Meeting provided that 
(without prejudice to any quorum requirements) at least two Managers are physically present 
at a Board Meeting held in person or participate in person in a Board Meeting held under 
Article 13.5. For the avoidance of doubt, if the Board of Managers is divided between Class 
A Managers and Class B Managers, a Class A Manager may appoint either a Class A 
Manager or a Class B Manager as his/her/its Manager’s Representative and a Class B 
Manager may also appoint either a Class A Manager or a Class B Manager as his/her/its 
Manager's Representative 

13.4 The Board of Managers can only validly debate and take decisions if a majority of the 
Managers are present or represented, provided that if the Board of Managers is divided into 
Class A Managers and Class B Managers, at least one of the Class A Managers and one of 
the Class B Managers are present or represented. Decisions of the Board of Managers shall 
be adopted by a simple majority, provided that if the Board of Managers is divided into Class 
A Managers and Class B Managers, at least one of the Class A Managers and one of the 
Class B Managers vote in favour of the resolutions. 

13.5 A Manager or his/her/its Manager's Representative may validly participate in a Board 
Meeting through the medium of telephone conference, video conference or similar form of 
communication equipment, provided that all persons participating in the meeting are able to 
hear and speak to each other throughout such meeting. A person participating in this way is 
deemed to be present in person at such meeting and shall be counted in the quorum and 
entitled to vote. Subject to Luxembourg Law, any business transacted in this way by the 
Managers shall, for the purposes of these Articles, be deemed to be validly and effectively 
transacted at a Board Meeting, notwithstanding that fewer than the number of Managers (or 
their Manager's Representatives) required to constitute a quorum are physically present in 
the same place. 

13.6 A circular resolution in writing signed by all the Managers (or in relation to any Manager, 
his/her/its Manager's Representative) shall be as valid and effective as if it had been passed 
at a Board Meeting duly convened and held and may consist of one or several documents in 



the like form each signed by or on behalf of one or more of the Managers concerned. Circular 
resolutions in writing passed in accordance with this Article 13.6 shall be deemed to have 
been taken at the registered office of the Company. 

13 . 7 The minutes of a Board Meeting shall be signed by and extracts of the minutes of a Board 
Meeting may be certified by any Manager present at the Meeting. 

13.8 Conflicts of interest: 

13.8.1 Any Manager having a direct or indirect financial interest which is opposed to the 
interest of the Company in a transaction (a "Conflicted Transaction ") within the remits 
of the Board of Managers conflicting with that of the Company, shall advise the Board 
of Managers thereof and cause a record of such statement to be included in the minutes 
of the meeting. Such Manager may not take part in the deliberations relating to that 
transaction. At the next following Shareholders' Meeting, before any other resolution 
is put to vote, a special report shall be made on any transactions in which any of the 
Managers may have had an interest conflicting with that of the Company. 

13.8.2 Where the Company only has one Manager, Article 13.8.1 will not apply and instead, 
the Conflicted Transaction will be recorded in the decision register of the Company. 

13.8.3 Where, as a result of the application of Article 13.8.1, the number of Managers 
required by the Articles to adopt a decision of the Board of Managers cannot be 
reached, the decision regarding the Conflicted Transaction may be deferred by the 
Board of Managers to the Shareholders' Meeting. 

14. SHAREHOLDERS AND SHAREHOLDERS' RESOLUTIONS 

14. 1 Each Shareholder shall have one (1) vote for every Share of which he/she/it is the holder. 

14.2 Subject to Articles 14.3, 14.4 and 14.5, Shareholders' Resolutions are only valid if they are 
passed by Shareholders representing more than half of the issued share capital of the 
Company, provided that if that figure is not reached at the first meeting or first written 
consultation, the Shareholders shall be convened or consulted a second time by registered 
letter and the resolution may be passed by a majority of the votes cast, irrespective of the 
portion of the Company's issued share capital represented. 

14.3 The Shareholders may not oblige any of the Shareholders to increase their participation in 
the Company otherwise than by unanimous vote of the Shareholders. 

14.4 Subject to Article 14.3, any resolution to change these Articles or the nationality of the 
Company needs to be passed by Shareholders representing three quarters of the issued share 
capital of the Company. 

14.5 A resolution to dissolve the Company or to determine the method of liquidating the Company 
and/or to appoint the liquidators needs to be passed in accordance with Luxembourg Law. 

14.6 A meeting of Shareholders (a "Shareholders' Meeting”) may validly debate and take 
decisions without complying with all or any of the convening requirements and formalities if 
all the Shareholders have waived the relevant convening requirements and formalities either 



in writing or, at the relevant Shareholders' Meeting, in person or by an authorised 
representative. 


14 . 7 A Shareholder may be represented at a Shareholders ’ Meeting by appointing in writing (or 
by fax or e-mail or any similar means) a proxy or attorney who does not need to be a 
Shareholder (the "Shareholder's Representative”). 

14.8 A Shareholder or Shareholder's Representative may validly participate in a Shareholders’ 
Meeting through the medium of telephone conference, video conference or similar form of 
communication equipment, provided that all persons participating in the Shareholders' 
meeting are able to hear and speak to each other throughout such meeting. A person 
participating in this way is deemed to be present in person at such Shareholders' meeting and 
shall be counted in the quorum and entitled to vote, provided however that in any event, at 
least one (1) Shareholder or Shareholder's Representative shall be physically present at the 
registered office of the Company. For the avoidance of doubt, any Shareholders' Meeting held 
in such manner is deemed to have been held at the registered office of the Company. 

14.9 Each Shareholder may vote through voting forms in the manner set out in the convening notice 
in relation to a Shareholders' Meeting. The Shareholders may only use voting forms provided 
by the Company and which contain at least the place, date and time of the meeting, the agenda 
of the meeting, the proposal submitted to the decision of the meeting, as well as for each 
proposal three boxes allowing the Shareholder to vote in favour, against, or abstain from 
voting on each proposed resolution by ticking the appropriate box. Voting forms which show 
neither a vote in favour, nor against the resolution, nor an abstention, shall be void. The 
Company will only take into account voting forms received three (3) days prior to the 
Shareholders' Meeting to which they relate and which comply with the requirements set out 
on the convening notice. 

14.10 An attendance list shall be drawn up at each Shareholders' Meeting. 

14.11 Written resolutions 

14.11.1 If at the time the Company has no more than sixty (60) Shareholders, resolutions may 
be passed by the Shareholders in writing (except for any amendment to these Articles) 
rather than at a Shareholders' Meeting provided that each Shareholder receives the 
precise wording of the text of the resolutions or decisions to be adopted. 

14.11.2 The majority requirement applicable to the adoption of resolutions by a Shareholders' 
Meeting applies mutatis mutandis to the passing of written resolutions of Shareholders. 
Written resolutions of Shareholders shall be validly passed immediately upon receipt 
by the Company of original copies (or copies sent by facsimile transmission or as e- 
mail attachments) of Shareholders' votes subject to the requirements set forth in Article 
14.11.1 and the above provisions of Article 14.11.2, irrespective of whether all 
Shareholders have voted or not. 

14.12 A circular resolution in writing signed by all the Shareholders (or in relation to any 
Shareholder, his/her/its Shareholder's Representative) shall be as valid and effective as if it 
had been passed at a Shareholders' Meeting duly convened and held and may consist of one 
or several documents in the like form each signed by or on behalf of one or more of the 



Shareholders concerned. 


15. BUSINESS YEAR 

The Company’s financial year starts on I s ' January and ends on the 31 st December of each 
year. 

1 6. DISTRIBUTIONS ON SHARES 

16.1 From the net profits of the Company determined in accordance with Luxembourg Law, five per 
cent (5%) shall be deducted and allocated to a legal reserve fund. That deduction will cease to 
be mandatory when the amount of the legal reserve fund reaches one tenth of the Company's 
nominal issued share capital. 

16.2 Subject to the provisions of Luxembourg Law and the Articles, the Company may by resolution 
of the Shareholders declare dividends in accordance with the respective rights of the 
Shareholders. 

16.3 In the event of a dividend declaration, such dividend shall be allocated and paid in the following 
order: 

16.3.1 the holder (s) of the Ordinary: Shares shall be entitled to a dividend equal to 10% of the 
nominal value of the Ordinary Shares 

16.3.2 the holder (s) of the Class A Shares shall be entitled to a dividend equal to 1%> of the 
nominal value of the Class A Shares; 

16.3.3 the holder (s) of the Class B Shares shall be entitled to a dividend equal to 2%> of the 
nominal value of the Class B Shares; 

16.3.4 the holder(s) of the Class C Shares shall be entitled to a dividend equal to 3% of the 
nominal value of the Class C Shares; 

16.3.5 the holder(s) of the Class D Shares shall be entitled to a dividend equal to 4%> of the 
nominal value of the Class D Shares; 

16.3.6 the holder(s) of the Class E Shares shall be entitled to a dividend equal to 5% of the 
nominal value of the Class E Shares; 

16.3.7 the holder (s) of the Class F Shares shall be entitled to a dividend equal to 6%> of the 
nominal value of the Class F Shares; 

16.3.8 the holder(s) of the Class G Shares shall be entitled to a dividend equal to 7%> of the 
nominal value of the Class G Shares; 

16.3.9 the holder(s) of the Class H Shares shall be entitled to a dividend equal to 8% of the 
nominal value of the Class H Shares; 

16.3.10 the holder(s) of the Class I Shares shall be entitled to a dividend equal to 9%> of the 
nominal value of the Class I Shares; 



the balance shall be allocated to the holder(s) of the Class 1 Shares pursuant to a decision taken 
by the Shareholders, or if the Class I Shares have been cancelled and do not exist anymore, to 
the holders of the Class H Shares and so on. 


16.4 The Sole Manager or the Board of Managers as appropriate may decide to pay interim 
dividends to the Shareholder(s) pro rata the number of Shares held by them. 

1 7. DISSOL UTION AND LIQUIDA TION 

The liquidation of the Company shall be decided by the Shareholders' Resolution in accordance 
with Luxembourg Law and Articles 14 and 16. 

1 8. INTERPRET A TION AND L UXEMBOURG LA W 

18.1 In these Articles: 

18.1.1 a reference to : 

(a) one gender shall include each gender; 

(b) (unless the context otherwise requires) the singular shall include the plural 
and vice versa; 

(c) a "person" includes a reference to any individual , firm, company, corporation 
or other body corporate, government, state or agency of a state or any joint 
venture, association or partnership, works council or employee representative 
body (whether or not having a separate legal personality) ; 

(d) a statutory provision or statute includes all modifications thereto and all re- 
enactments (with or without modifications) thereof; 

(e) a "Business Day" shall mean any day (other than a Saturday or a Sunday) on 
which banks in the Grand Duchy of Luxembourg are open for the conduct of 
non-automated banking operations. 

18.1.2 the words "include" and "including" shall be deemed to be followed by the words 
"without limitation” and general words shall not be given a restrictive meaning by 
reason of their being preceded or followed by words indicating a particular class of 
acts, matters or things or by examples falling within the general words; 

18.1.3 the headings to these Articles do not affect their interpretation or construction. 

18.2 In addition to these Articles, the Company is also governed by all applicable provisions of 
Luxembourg Law. " 


Declaration 

The undersigned notary, who understands and speaks English, states herewith that on request of the 
above appearing party, the present deed is worded in English, followed by a French version. On request 
of the same appearing parties and in case of divergences between the English and the French text, the 



English version will be prevailing. 


WHEREOF the present deed was drawn up in Petange, Grand Duchy of Luxembourg, on the day 
named at the beginning of this document. 

The document having been read to the proxyholder of the appearing party, she/he signed together with 
the notary the present deed. 

SUIT LA TRADUCTION EN FRAN^AIS DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le sixieme jour de decembre, 

Par devant le soussigne, Maitre Jacques Kesseler, notaire de residence a Petange, Grand-Duche 
de Luxembourg. 

S'est tenue une assemblee generale extraordinaire de l’associe d’lncline B Luxco S.a r.l., une 
societe a responsabilite limitee luxembourgeoise, ayant son siege social au 46A, avenue J.F. 
Kennedy, L-1855 Luxembourg, Grand-Duche de Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero B 203.467 (la 
"Societe"), constitute suite a un acte etabli par Maitre Jacques Kesseler, notaire residant a 
Petange, Grand-Duche de Luxembourg, en date du 20 janvier 2016 et dont les statuts (les 
"Statuts") ont ete publies au Memorial C, Recueil des Societes et Associations (le 
"Memorial") le 13 avril2016, n°1102, page 52859. 

L’assemblee a elu Madame Sofia AFONSO-DA CHAO CONDE, clerc de notaire, avec adresse 
professionnelle a Petange, coniine president de l’assemblee (le "President"). Le President a 
nomine Madame Marisa GOMES, employee privee, avec adresse professionnelle a Petange, 
coniine secretaire de l’assemblee (le "Secretaire"). L’assemblee a elu Madame Marisa 
GOMES, employee privee, avec adresse professionnelle a Petange, coniine scrutateur de 
l’assemblee (le "Scrutateur"). 

Ces nominations ayant ete faites, le President a declare que et a requis le notaire d'acter que : 

I. L’associe unique Incline B Aviation Limited Partnership, un exempted limited 
partnership regi par les lois des lies Caymans, ayant son siege social au c/o Maples 
Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, KYI-1104, 
lies Caymans, et immatricule aupres du Registrar of Exempted Limited Partnership des 
lies Caymans sous le numero MC-83825 (fAssocie Unique"), agissant par son general 
partner Incline B GP (Cayman) Co., est represente et le nombre de parts sociales 
detenues par lui sont repris sur une liste de presence. Cette liste de presence et la 
procuration, apres avoir ete signees par le(s) mandataire(s) de fAssocie Unique et le 
notaire soussigne, resteront annexees au present acte pour les besoins d'enregistrement. 

II. Cette liste de presence niontre que toutes les parts sociales de la Societe, representant 
100% du capital social de la Societe, sont representees a la presente assemblee generale 



extraordinaire (fAssemblee"). 


II. L’Associe Unique declare avoir ete suffisamment informe a l'avance de l’ordre du jour de 
l’assemblee et a renonce a toutes les exigences et formalites de convocation. L’Assemblee 
est ainsi regulierement constitute et peut valablement debattre et decider de l’ordre du 
jour. 

IV. L'ordre du jour de l’assemblee est le suivant: 

(a) Decision de reorganiser le capital social de la Societe par la creation de dix 
differentes categories de parts sociales (Parts Sociales Ordinaires et Parts 
Sociales de Categorie A a Categorie I); 

(b) Decision de convertir les parts sociales existantes de la Societe en Parts Sociales 
Ordinaires; 

(c) Decision d’augmenter le capital social de la Societe d'un montant de quatre- 
vingt-dix mille Dollars Americains (90.000,- USD) afin de le porter de son 
montant de vingt mille Dollars Americains (20.000,- USD) a cent dix mille 
Dollars Americains (110.000,- USD) par remission de quatre-vingt-dix mille 
(90.000) nouvelles parts sociales divisees equitablement en neuf categories 
(Parts Sociales de Categorie A a Categorie I) avec une valeur nominale d'un 
Dollar Americain (1,- USD) chacune, emises avec une prime d’emission totale 
de huit cent dix mille Dollars Americains (810.000,- USD) et ayant les droits et 
obligations definis dans les Statuts; 

(d) Souscription et paiement en numeraire pour les Nouvelles Parts Sociales; 

(e) Decision d’entierement modifier et refondre les Statuts (sans modification de la 
clause d’objet) afin de re fitter, panni d’autres, les decisions ci-dessus ainsi que 
les recents changements de la loi luxembourgeoise du 10 aout 1915 concernant 
les societes commerciales telle que modifiee par la loi du 10 aout 2016; 

(f) Divers. 

Apres deliberation attentive, les resolutions suivantes ont ete approuvees a funanimite par 
l’Assemblee: 


PREMTFRE RESOLUTION 


L’Assemblee decide de reorganiser le capital social de la Societe par la creation de dix 
categories differentes de parts sociales (les "Nouvelles Categories de Parts Sociales"), 
chacune ayant les droits et obligations definis dans les Statuts modifies et refondus coniine 
detaille dans la quatrieme resolution, comme suit: 



■ les parts sociales ordinaires (les "Parts Sociales Ordinaires"); 

■ les parts sociales de categorie A (les "Parts Sociales de Categorie A"); 

■ les parts sociales de categorie B (les "Parts Sociales de Categorie B"); 

■ les parts sociales de categorie C (les "Parts Sociales de Categorie C"); 

■ les parts sociales de categorie D (les "Parts Sociales de Categorie D"); 

■ les parts sociales de categorie E (les "Parts Sociales de Categorie E"); 

■ les parts sociales de categorie F (les "Parts Sociales de Categorie F"); 

■ les parts sociales de categorie G (les "Parts Sociales de Categorie G"); 

■ les parts sociales de categorie H (les "Parts Sociales de Categorie H"); et 

■ les parts sociales de categorie I (les "Parts Sociales de Categorie I"). 

DEUXIEME RESOLUTION 

L'Assemblee decide de convertir les vingt mille (20.000) parts sociales existantes de la Societe 
detenues par l’Associe Unique en Parts Sociales Ordinaires, ayant les droits et obligations 
determines dans les Statuts modifies et refondus. 

TROISIEME RESOLUTION 

L'Assemblee decide d’augmenter le capital social de la Societe d’un montant de quatre-vingt- 
dix mille Dollars Americains (90.000, USD) afin de le porter de son montant actuel de vingt 
mille Dollars Americains (20.000, USD) a cent dix mille Dollars Americains (1 10.000,- USD), 
par la creation et remission de quatre-vingt-dix mille (90.000) nouvelles parts sociales (les 
"Nouvelles Parts Sociales") divisees dans les Nouvelles Categories de Parts Sociales (sauf les 
Parts Sociales Ordinaires), coniine suit: 

■ dix mille (10.000) Parts Sociales de Categorie A; 

■ dix mille (10.000) Parts Sociales de Categorie B; 

■ dix mille (10.000) Parts Sociales de Categorie C; 

■ dix mille (10.000) Parts Sociales de Categorie D; 

■ dix mille (10.000) Parts Sociales de Categorie E; 

■ dix mille (10.000) Parts Sociales de Categorie F; 



■ dix mille (10.000) Parts Sociales de Categorie G; 

■ dix mille (10.000) Parts Sociales de Categorie H; et 

■ dix mille (10.000) Parts Sociales de Categorie I; 

chacune ayant une valeur nominale d'un Dollar Americain (1,- USD), emises avec une prime 
d'emission totale de huit cent dix mille Dollars Americains (810.000,- USD) (la "Prime 
d'Emission Preferentielle") qui restera attachee d'une maniere egale a chaque categorie de 
parts sociales (sauf les Parts Sociales Ordinaires) et ayant les droits et obligations definis dans 
les Statuts modifies et refondus. 


SOUSCRIPTION ET PAIEMENT 

L'Associe Unique declare souscrire a toutes les Nouvelles Parts Sociales, l'ensemble etant 
entierement libere par l'apport et la capitalisation d'une dette certaine, liquide, exigible et 
librement cessible detenue par l'Associe Unique envers la Societe s'elevant a neuf cent mille 
Dollars Americains (900.000,- USD) (l"'Apport"). 

PREUVE DE L'EXISTENCE DE L'APPORT 

La preuve de l'existence de l'Apport a ete produite et resulte d’un rapport devaluation des 
gerants de la Societe. Une copie dudit rapport devaluation restera attachee au present acte. 

APPLICATION EFFECTIVE DE L'APPORT 


L'Assemblee declare que: 

■ l'Associe Unique est le seul detenteur de l'Apport; 

■ l'Apport est libre de toute charge, option, lien, charge ou tous autres droits de tiers; 

■ l'Apport n'est pas l'objet d'aucune contestation ou reclamation; 

■ l'Apport est librement cessible avec tous les droits qui y sont attaches; 

■ toutes les formalites subsequentes requises pour la cession de l'Apport selon toute loi 
applicable sont ou seront realisees afin que l'apport soit valide en tout lieu et envers tout 
tiers. 


QUATRIEME RESOLUTION 

L'Assemblee, suite aux resolutions ci-dessus ainsi qu’en consequence des recents changements 
de la loi luxembourgeoise du 10 aout 1915 concemant les societes commerciales telle que 
modifiee par la loi du 10 aout 2016, decide de modifier et refondre entierement les Statuts (sans 
modifier la clause d’objet) afin de refleter, entre autres, les resolutions ci-dessus et en 



consequence les Statuts devront desormais se lire coniine suit: 

19. FORME JURIDIQUE ET DENOMINATION SOCIALE 

Le present document constitue les statuts (les "Statuts") d'Incline B Luxco S.a r.l. (la 
"Societe ”), une societe a responsabilite limitee constitute selon les lots du Grand- 
Duche de Luxembourg y compris sans limitation la loi du 10 aout 1915 concernant les 
societes commercials telle que modifiee de temps a autre (la "Loi de 1915 "). 

20. SIEGE SOCIAL 

20.1 Le siege social de la Societe (le "Siege Social") est etabli dans la vide de Luxembourg, 
Grand-Duche de Luxembourg. 

20.2 Le Siege Social peut etre transfere: 

20.2.1 en tout autre endroit du Grand-Duche de Luxembourg par le Gerant Unique 
(comme defini a VArticle 9.2) on, selon le cas, par le Conseil de Gerance 
(comme defini a VArticle 9.3); 

20.2.2 en tout autre endroit en dehors du Grand-Duche de Luxembourg par une 
resolution des associes de la Societe (une "Resolution des Associes") passee 
conformement aux presents Statuts et aux lois de temps a temps du Grand- 
Duche de Luxembourg y compris la Loi de 1915 ("Loi Luxembourgeoise”) . 

20.3 Le Gerant Unique, on selon le cas, le Conseil de Gerance, est autorise a modifier les 
presents statuts afin de refleter le changement de siege social conformement a VArticle 
2.2.1 et a la Loi de 1915, et de proceder, le cas echeant, aux formalites requises par la 
Loi Luxembourgeoise. 

20.4 Au cas ou des evenements d'ordre militaire, politique, economique, social on de tout 
autre ordre de nature a compromettre Vactivite normale au Siege Social se 
produiraient, ou seraient consideres comme imminents, le Siege Social pourrait etre 
transfere temporairement a Vetranger jusqu'a un retour a la normale de la situation; 
de telles mesures temporaires n 'auront aucun effet sur la nationalite de la Societe, et la 
Societe, malgre ce transfert temporaire du Siege Social, restera une societe 
luxembourgeoise. La decision de transferer le Siege Social a Vetranger sera prise par 
le Gerant Unique ou le Conseil de Gerance de la Societe le cas echeant. 

20.5 La Societe peut avoir des bureaux et des succursales, a la fois au Grand-Duche de 
Luxembourg et a Vetranger. 

21. OB JET SOCIAL 


La Societe a pour objets: 



21.1 d’agir en tant que societe holding d’investissement et de coordonner Vactivite de toutes 
les entites sociales dans lesquelles la Societe detient a cet instant un interet direct on 
indirect, et d'acquerir (que ce soit par souscription initiale, appel d'offres, achat, 
echange ou tout autre procede) la totalite on partie des titres, actions on parts, 
obligations, emprunts obligataires, et tout autre titre emis ou garanti par toute 
personne, et tout autre actif de quelque nature qu'il soit, et de detenir ces titres en tant 
qu'investissements, ainsi que de les vendre, les echanger et en disposer au meme titre; 

21.2 d'entreprendre toute activite ou commerce qui soit, et d'acquerir, entreprendre ou 
reprendre la totalite ou partie de Vactivite, des biens et/ou des dettes de toute personne 
exerqant une activite quelconque; 

21.3 d'investir et de gerer Vargent et les fonds de la Societe de la facon que le Gerant Unique 
ou le Conseil de Gerance (le cas echeant) juge appropriee, et de prefer des sommes 
d'argent et d'accorder a toute personne des credits assortis ou non de suretes en 
fonction des cas; 

21.4 de conclure des emprunts, lever des fonds et securiser le paiement de sommes d'argent 
de la facon que le Gerant Unique ou le Conseil de Gerance (le cas echeant) juge 
appropriee, y compris par remission (dans la mesure ou la Loi Luxembourgeoise 
I'autorise) d' obligations et de tout autre titre ou instrument, perpetuel ou non, 
convertible ou non, en relation ou non avec la totalite ou partie des biens de la Societe 
(presents et futurs) ou son capital non encore leve, et d'acheter, racheter, convertir et 
rembourser ces titres; 

21.5 d'acquerir une participation, fusionner, se regrouper, entreprendre line consolidation 
ou encore de conclure un partenariat ou un arrangement en vue d'un portage des 
profits, une communaute d'interets, une cooperation, une societe commune (joint 
venture), une concession reciproque on autre avec toute personne, y compris tout 
employe de la Societe; 

21.6 de conclure un accord de garantie ou un contrat d'indemnites on de suretes, et 
d'accorder une surete en vue de V execution des obligations et/ou du paiement de toute 
somme d'argent par toute personne (y compris toute entite sociale dans laquelle la 
societe a un interet direct on indirect (une "Entite Holding”) on toute personne qui est 
a cet instant un membre ou a, de quelque faqon que ce soit, un interet direct on indirect 
dans la Societe ou toute entite sociale dans laquelle line Entite Holding a un interet 
direct ou indirect, et toute personne associee avec la Societe dans certaines activites 
ou entreprises), avec ou sans que la Societe y reqoive une quelconque contrepartie ou 
un quelconque avantage (direct ou indirect), et que ce soit par convention personnelle 
on hypotheque, debit on nantissement pesant sur tout on partie des engagements, biens, 
actifs (presents et futurs) de la Societe, on par tout autre moyen; pour les besoins de 
cet Article 3.6, "garantie" inclut toute obligation, sous quelque forme que ce soit, de 



payer, de satisfaire, de fournir des fonds pour le paiement on la satisfaction de, 
d'indenmiser ou d'assurer Vindemnisation contre les consequences d'un defaut de 
paiement d'une dette ou d'etre plus generalement responsable de toute obligation 
financiere ou dette a laquelle une autre personne est tenue; 

21.7 d'acheter, prendre a bail, echanger, louer ou acquerir de quelque fagon que ce soit 
toute propriete mobiliere ou immobiliere et tout droit ou privilege qui s'y rattache; 

21.8 de vendre, loner, echanger ou disposer de toute propriete mobiliere ou immobiliere 
et/ou la totalite ou partie des entreprises de la Societe, en echange d'une contrepartie 
determinee par le Gerant Unique ou le Conseil de Gerance (le cas echeant), y compris 
des actions, obligations ou tout autre titre, entierement ou partiellement liberes, de 
toute personne, que cette personne ait ou non les memes objet social (en tout ou en 
partie) que la Societe; detenir des actions, obligations ou tout autre titre ainsi acquis; 
ameliorer, gerer, developper, vendre, echanger, louer, hypothequer, ceder ou accorder 
des options, tirer profit ou encore disposer de tout ou partie des biens et des droits de 
la Societe; 

21.9 de realiser toutes les actions envisagees en vertu de tons les paragraphes de cet Article 
3 (a) oil que ce soit dans le monde; (b) en tant que partie principale, agent/representant, 
prestataire, trustee, administrateur ou autre; (c) par I'intermediaire de trustees, 
agents/representants, sous-traitants, ou autre; et (d) seul ou avec une ou plusieurs 
autres personnes; 

21.10 de prendre toutes les mesures necessaires (y compris conclure et executer des contrats, 
actes, accords et arrangements avec ou en faveur de toute personne) que le Gerant 
Unique ou le Conseil de Gerance (le cas echeant) estime accessoires ou necessaires a 
la realisation de I'objet social de la Societe, ou a Vexercice de la totalite ou partie de 
ses pouvoirs; 

ETANT TOUJOURS ENTENDU que la Societe ne sera pas partie a une transaction qui 
constituerait une activite reglementee du secteur financier ou qui necessiterait 
I'obtention d'une autorisation de faire le commerce en vertu de la Loi Luxembourgeoise 
sans avoir obtenu prealablement I'autorisation requise conformement a la Loi 
Luxembourgeoise. 

22. DUREE 

La Societe est constitute pour une duree illimitee. 

23. CAPITAL SOCIAL 

23.1 Capital social emis 


23.1.1 Le capital social de la Societe est de cent dix mille Dollars Americains 



(110.000,- USD) divise en: 


(a) vingt mille (20.000) parts sociales (les "Parts Sociales Ordinaires"); et 

(b) dix mille (10.000) parts sociales de categorie A (les "Parts Sociales de 
Categorie A "); 

(c) dix mille (10.000) parts sociales de categorie B (les "Parts Sociales de 
Categorie B "); 

(d) dix mille (10.000) parts sociales de categorie C (les "Parts Sociales de 
Categorie C"); 

(e) dix mille (10.000) parts sociales de categorie D (les "Parts Sociales de 
Categorie D"); 

(f) dix mille (10.000) parts sociales de categorie E (les "Parts Sociales de 
Categorie E"); 

(g) dix mille (10.000) parts sociales de categorie F (les "Parts Sociales de 
Categorie F"); 

(h) dix mille (10.000) parts sociales de categorie G (les "Parts Sociales de 
Categorie G"); 

(i) dix mille (10.000) parts sociales de categorie H (les "Parts Sociales de 
Categorie H"); 

(j) dix mille (10.000) parts sociales de categorie I (les "Parts Sociales de 
Categorie I"), 

avec une valeur nominale d'un Dollar Americain (1.- USD) chacune 

Dans les presents Statuts, les Parts Sociales de Categorie A aux Parts Sociales 
de Categorie I sont collectivement referencees comme les "Parts Sociales 
Preferentielles", et les Parts Sociales Preferentielles et les Parts Sociales 
Ordinaires sont ensemble referencees comme les "Parts Sociales" et chacune 
une "Part Sociale", et " Associes " signifie les detenteurs an moment pertinent 
des Parts Sociales et " Associe " doit etre interprets en consequence. 

23.2 Capital social autorise non emis 

23.2.1 En plus de son capital social emis, la Societe a un capital autorise, mais non 
emis et non souscrit (le "Capital Social Autorise Non Emis") qui est fixe a un 
million de Dollars Am ericains ( 1.000.000 USD). 



23.2.2 Le Conseil de Gerance est autorise a emettre de nouvelles parts sociales on 
d'augmenter la valeur nominale des Parts Sociales emises (les "Parts Sociales 
Entises par le Conseil") par le biais (i) d'une augmentation du capital social 
emis de la Societe et/ou (ii) d'une conversion, d'un echange on de I'exercice 
d' obligations, de preferred equity certificates, de warrantes, d'option on 
d'autres instruments convertibles, echangeables on exergables en nouvelles 
parts sociales, chaque fois dans la limite du Capital Social Autorise Non Emis 
tel que modifie periodiquement soumis aux conditions suivantes: 

(a) l’ autorisation ci-dessus expire cinq (5) annees apres le 6 decembre 2016 
sous reserve qu'une periode on des periodes d' autorisation apres cette 
periode peuvent etre approuvees par une Resolution des Associes dans 
la limite permise de la Loi de 1915; 

(b) les Parts Sociales Emises par le Conseil ne peuvent etre emises ni etre 
souscrites par toute personne autre (i) qu'un Associe existant on (ii) 
qu'un tiers ay ant etc approuve comme nouvel associe de la Societe 
conformement a la Loi de 1915. 

23.3 La Societe peut etablir (i) un compte de prime d'emission ordinaire (le "Compte de 
Prime d'Emission de Part Sociale Ordinaire") sur lequel toute prime d’emission payee 
pour toutes Parts Sociales Ordinaires sera versee et (ii) un compte de prime d'emission 
preferentiel pour les Parts Sociales de Categorie A an Parts Sociales de Categorie I (le 
"Compte de Prime d'Emission de Part Sociale Preferentielle" et ensemble avec le 
Compte de Prime d'Emission de Part Sociale Ordinaire, les "Comptes de Prime 
d'Emission") sur lequel toute prime d'emission payees pour toute categorie de Parts 
Sociales Preferentielles sera versee. Les decisions quant a I'utilisation des Comptes de 
Prime d'Emission doivent etre prises par l'(les) Associe(s) conformement a la Loi de 
1915 et les presents Statuts. 

23.4 La Societe peut, sans limite, accepter du capital ou d'autres apports sans emettre de 
nouvelles parts sociales ou d'autres titres en contrepartie de tels apports et peut les 
crediter sur un ou plusieurs comptes. Les decisions quant a I'utilisation de tels comptes 
seront prises par l'(les) Associe(s) sous reserve de la Loi de 1915 et des presents Statuts. 
Afin d'eviter tout doute, toute decision peut, mais ne doit pas necessairement, allouer 
tout montant contribue an contributeur. 

23.5 Toutes les Parts Sociales ont des droits egaux, sauf stipulations contraires des presents 
Statuts. 

24. A UGMENTA TIONS ET REDUCTIONS DU CAPITAL SOCIAL 

24.1 Sous reserve de V Article 5, le capital social emis et tout Capital Social Autorise Non 
Emis de la Societe peut etre augmente ou diminue par des Resolutions des Associes 



adoptees conformement aux conditions pour la modification des presents Statuts 
comme mentionne dans ceux-ci et la Loi Luxembourgeoise. 


24.2 La Societe pent racheter, rembourser et/ou annuler ses propres Parts Sociales sous 
reseme de la Loi de 1915 et des presents Statuts. 

24.3 Le capital social de la Societe peut etre reduit exclusivement par le rachat et 
Vannulation subsequente de toutes les parts sociales emises d'une ou plusieurs 
categories de Parts Sociales Preferentielles. Une reduction du capital social par le 
biais du rachat d'une categorie de Parts Sociales Preferentielles peut uniquement etre 
realisee endeans les Periodes de Categorie respectives. 

24 . 3.1 La periode pour les Parts Sociales de Categorie A est la periode commengant 
ale 6 decembre 2016 et ne se terminant pas plus tard que le 31 decembre 2016 
(la "Periode de Categorie A"). 

24 . 3.2 La periode pour les Parts Sociales de Categorie B est la periode commengant 
le jour suivant la Periode de Categorie A et ne se terminant pas plus tard que 
le 31 decembre 2017 (la " Periode de Categorie B"). 

24 . 3.3 La periode pour les Parts Sociales de Categorie C est la periode commengant 
le jour suivant la Periode de Categorie B et ne se terminant pas plus tard que 
le 31 decembre 2018 (la "Periode de Categorie C"). 

24 . 3.4 La periode pour les Parts Sociales de Categorie D est la periode commengant 
le jour suivant la Periode de Categorie C et ne se terminant pas plus tard que 
le 31 decembre 2019 (la " Periode de Categorie D"). 

24 . 3.5 La periode pour les Parts Sociales de Categorie E est la periode commengant 
le jour suivant la Periode de Categorie D et ne se terminant pas plus tard que 
le 31 decembre 2020 (la "Periode de Categorie E"). 

24 . 3.6 La periode pour les Parts Sociales de Categorie F est la periode commengant 
le jour suivant la Periode de Categorie E et ne se terminant pas plus tard que 
le 31 decembre 2021 (la "Periode de Categorie F"). 

24 . 3.7 La periode pour les Parts Sociales de Categorie G est la periode commengant 
le jour suivant la Periode de Categorie F et ne se terminant pas plus tard que 
le 31 decembre 2022 (la "Periode de Categorie G'j. 

24 . 3.8 La periode pour les Parts Sociales de Categorie H est la periode commengant 
le jour suivant la Periode de Categorie G et ne se terminant pas plus tard que 
le 31 decembre 2023 (la "Periode de Categorie H"). 

24 . 3.9 La periode pour les Parts Sociales de Categorie I est la periode commengant le 



jour suivant la Periode de Categorie H et ne se terminant pas plus tard que le 
31 decembre 2024 (la "Periode de Categorie I”). 


24.4 Lorsqu'une categorie de Parts Sociales Preferentielles n'a pas etc rachetee et annulee 
endeans la Periode de Categorie concernee, le rachat et Vannulation de cette categorie 
de Parts Sociales Preferentielles peut etre realisee durant une nouvelle periode (la 
"Nouvelle Periode”) qui commencera a la date apres la dernier e Categorie de Periode 
(ou selon le cas, la date suivant la fin de la Nouvelle Periode precedent immediatement 
d'une autre categorie) et ne se termine pas plus tard qu'un an apres le debut de cette 
Nouvelle Periode. La premiere Nouvelle Periode commencera le jour suivant la 
Periode de Categorie I et les categories de Parts Sociales Preferentielles non rachetees 
et non annulees dans leur Categorie de Periode respective viendront dans Vordre de la 
categorie A a la categorie I (dans la mesure oil non precedemment rachetee et annulee). 

24.5 Afin d'eviter tout doute, dans le cas ou un rachat et d'une annulation d'une categorie 
de Parts Sociales Preferentielles a lieu avant le dernier jour de sa Periode de Categorie 
respective (ou selon le cas, Nouvelle Periode), la Periode de Categorie suivante (ou 
selon le cas, Nouvelle Periode) commence le jour suivant le rachat et Vannulation de 
cette categorie de Parts Sociales Preferentielles et continue pour se terminer le jour 
comme initialement defini dans les Articles ci-dessus. 

24.6 Apres le rachat et Vannulation de Ventierete de la(des) categorie(s) concernee(s) des 
Parts Sociales Preferentielles, le Montant d'Annulation sera du et payable par la 
Societe a l'(aux) Associe(s) au prorata de leur detention de cette(ces) categorie(s) de 
Parts Sociales Preferentielles. Afin d'eviter tout doute, la Societe peut decharger de ses 
obligations de paiement en numeraire, en nature ou par voie de compensation. 

24 . 7 Le Montant d'Annulation mentionne dans le paragraphe ci-dessus sera determine par 
le Gerant Unique ou le Conseil de Gerance (comme defini en-dessous) selon le cas, a 
sa seule discretion et dans le meilleur interet de la Societe. Afin d'eviter tout doute, le 
Gerant Unique ou le Conseil de Gerance comme approprie peut choisir a sa seule 
discretion d'inclure ou exclure selon sa determination le Montant d'Annulation les 
reserves librement distribuables soit en partie soit en totalite. 

24.8 II ne peut pas y avoir plus d'un ensemble de neuf (9) rachats de Parts Sociales 
Preferentielles. 

24.9 Pour les besoins des presents Statuts, les termes en majuscule ont les significations 
suivantes: 

"Montant Disponible" signifie le montant total des benefices nets de la Societe 
(incluant les benefices reporters) augmente de ( i) toutes reserves librement distribuables 
incluant la prime d'emission et (ii) selon le cas, par le montant de la reduction de 
capital ou reduction de reserve legale relatif a la categorie de Parts Sociales 



Preferentielles devant etre annulee mais reduit de (i) toutes pertes (les pertes reportees 
inclues) exprimees comme un positif, (ii) toutes sommes devant etre versees sur 
une(des) reserve fs) conformement aux exigences de la Loi Luxembourgeoise ou des 
Statuts, chaque fois tel que defini dans les Comptes Interimaires concernes (sans, afin 
d'eviter tout doute, double comptage), (Hi) tous dividendes auxquels le(s) detenteur(s) 
des Parts Sociales Ordinaires ont droit conformement aux Statuts et (iv) tout Droit an 
Benefice afin que: 

AA = (NP+P+CR) - (L+LR+OD+PE) 

Ou: 

AA = Montant Disponible. 

NP = benefices nets (incluant les benefices reports). 

P = toutes reserves librement distribuables et toute portion de toute prime d'emission 
preferentielle attachee a la categorie de Parts Sociales Preferentielles devant etre 
annulee. 

CR = le montant de la reduction de capital et la reduction de la reserve legale relative 
a la categorie de Parts Sociales Preferentielles devant etre annulee. 

L = pertes (incluant les pertes reportees) exprimees comme positives. 

LR = toutes sommes devant etre versee sur une(des) reserve(s) conformement aux 
exigences de la Loi Luxembourgeoise ou des Statuts. 

OD = tous dividendes auxquels le(s) detenteur(s) des Parts Sociales Ordinaires ont 
droit conformement aux Statuts. 

PE = Droit an Benefice 

Le Montant Disponible doit etre defini dans les Comptes Interimaires de la Periode de 
Categorie concernee et doit etre evalue par le Conseil de Gerance de bonne foi et du 
point de vue de la capacite de la Societe de continuer a prosperer. 

"Liquidites Disponibles” signifie (i) tout V argent detenu par la Societe (sauf pour 
V argent sur des comptes a terme avec une maturite restante excedant six (6) mois), (ii) 
tons instruments de marche en argent negociable, obligations et des notes et tout ce qui 
est recevable qui, selon I'opinion du Gerant Unique ou du Conseil de Gerance (comme 
defini ci-dessous) comme approprie, sera payes a la Societe dans un court terme, moins 
tout endettement ou autre dette de la Societe payable dans moins de six (6) mois 
determine sur la base des Comptes Interimaires relatifs a la Periode de Categorie 
concernee (ou Nouvelle Periode, selon le cas) et (Hi) tous actifs tels que des parts 



sociales, des actions on des litres d' autre sorte detenus par la Societe. 

"Montant d'Annulation” signifie un montant n'excedant pas le Montant Disponible 
relatif a la Periode de Categorie concernee (on Nouvelle Periode, selon le cas) a 
condition que ce Montant d'Annulation ne pent pas etre plus eleve que les Liquidites 
Disponibles relatifs a la Periode de Categorie concernee (on Nouvelle Periode). 

"Periode de Categorie" signifie chaque Periode de Categorie A, Periode de Categorie 
B, Periode de Categorie C, Periode de Categorie D, Periode de Categorie E, Periode 
de Categorie F, Periode de Categorie G, Periode de Categorie H el Periode de 
Categorie I. 

"Comptes Interimaires" signifie les comptes interimaires de la Societe a la Date de 
Compte Interimaire concernee. 

"Date de Compte Interimaire" signifie la date pas plus tot que trente (30) jours mais 
pas plus tard que dix (10) jours avant la date de r achat et d'annulation de la categorie 
de Parts Sociales Preferentielles concernee. 

"Droit aux Benefices" signifie les dividendes preferentiels des Parts Sociales 
Preferentielles. 

24.10 Le Gerant Unique ou, le cas echeant, le Conseil de Gerance est autorise a annuler 
toutes Parts Sociales rachetees par la Societe et de reduire le capital social emis de la 
Societe en conformite avec la Loi de 1915. 

24.11 Le Conseil de Gerance est autorise a: 

24 . 11.1 effectuer tout ce qui necessaire ou desirable pour modifier V Article 5 afiin de 
refleter et enregistrer toute modification du capital social emis et/ou du Capital 
Social Autorise Non Emis conformement aux Articles 5.2 et 6.3; 

24 . 11.2 entreprendre ou autoriser toutes actions necessaires ou desirables pour 
V execution et/ou la publication de cette modification du capital social emis et/ou 
du Capital Social Autorise Non Emis en conformite avec la Loi 
Luxembourgeoise; 

24 . 11.3 deleguer a tout Gerant ou directeur de la Societe ou a toute autre per sonne, les 
obligations d'accepter les souscriptions et de recevoir les paiements pour toutes 
les Parts Sociales Emises par le Conseil, et faire passer toute modification du 
capital social emis et/ou du Capital Social Autorise Non Emis devant un 
notaire. 


25. INDIVISIBLITE DES PARTS SOCIALES 



25.1 


Chaque Part Sociale est indivisible. 


25.2 Une Part Sociale pent etre enregistree an nom de plus d’une personne a condition que 
tons les detenteurs d'une Part Sociale notifient a la Societe par ecrit qui parmi eux doit 
etre considere comme leur represen tan t; la Societe trader a avec ce represen tan t 
comme s'il etait I'unique Associe de la Part Sociale en question y compris pour les 
besoins de vote, dividende et autres droits an paiement. 

25.3 Dans le cas oil un representant d'une Part Sociale n'aurait pas etc designe 
conformement a VArticle 7.2, la Societe pourra suspendre Vexercice de tout droit 
attache a cede part sociale, a Vexception des droits d'information prevus par la Loi de 
1915. 

26. CESSION DE PARTS SOCIALES 

26. 1 Tant que la Societe n 'aura qu 'un Associe, les Parts Sociales seront librement cessibles. 

26.2 Lorsque la Societe a plus d'un Associe: 

26 . 2.1 Sous reserve de VArticle 8.2.6, les Parts Sociales ne peuvent etre cedees a des 
personnes autres que des Associes on la Societe, sauf si les Associes detenant 
an moins les trois quarts de toutes les Parts Sociales emises aient accepte la 
cession par une Resolution des Associes; 

26 . 2.2 Tout Associe (l'" Associe Cedant") qui a I'intention de ceder a un tiers tout on 
partie des Parts Sociales detenues par cet Associe (les " Parts Sociales Cedees ") 
doit notifier la Societe son intention par ecrit via un avis de cession ( V'Avis de 
Cession ") qui doit definir au moins I'identite et les coordonnees du cessionnaire 
propose ainsi que, le nombre de Parts sociales Cedees. 

26 . 2.3 Dans le cas oil la Societe refuse la cession des Parts Sociales Cedees enoncees 
a VArticle 8.2.2 endeans cinq (5) Jours Ouvrables apres la reception de VAvis 
de Cession, les Associes autres que VAssocie Cedant peuvent, endeans une 
periode de trois (3) mois a partir du refus de la Societe, acquerir ou obtenir 
V acquisition des Parts Sociales Cedees en conformite avec la Loi de 1915 a un 
prix egal a la valeur nominate des Parts Sociales Cedees comme determine par 
le Gerant Unique ou, selon le cas, le Conseil de Gerance, a moins que VAssocie 
Cedant ne decide de s' abstenir de ceder les Parts Sociales Cedees. 

26 . 2.4 Durant la periode des trois (3) mois prevus par VArticle 8.2.3, la Societe peut 
racheter les Parts Sociales Cedees a un prix egal a la valeur nominate] comme 
determine par le Gerant Unique ou, selon le cas, le Conseil de Gerance, et 
reduire le capital social emis en consequence et conformement a ces Articles et 
la Loi Luxembourgeoise, sous reserve du consentement de VAssocie Cedant. 



26.2.5 Si aucune des alternatives evoquees aux Articles 8.2.3 et 8.2.4 ne surviennent 
apres la fin de la periode des trois (3) mois prevue, lAssocie Cedant peut 
effectuer la cession des Parts Sociales Cedees a ces conditions contenues dans 
I'Avis de Cession, sous reserve de la Loi Luxembourgeoise. 

26.2.6 Les Parts Sociales ne peuvent etre transmises pour cause de deces a des 
personnes autres que des Associes sauf si les Associes detenant au moins les 
trois quarts des Parts Sociales detenues par les Associes survivant ont accorde 
la cession de ces Parts Sociales, conformement a la Loi de 1915. 

27. GERANCE 

27.1 La Societe sera geree par un on plusieurs gerants ("Gerants") qui seront nommes par 
une Resolution des Associes adoptee conformement a la Loi Luxembourgeoise et aux 
presents Statuts. 

27.2 Si la Societe n'a qu 'un seul (1) Gerant a un instant donne, ce Gerant sera design e dans 
les presents Statuts comme un "Gerant Unique”. 

27.3 Si la Societe a plus d'un Gerant a un instant donne, ils constitueront un conseil de 
gerance (le "Conseil de Gerance"). Dans ce cas, le Conseil de Gerance peut, si les 
Associes le decident, etre compose d'un ou plusieurs gerants de categorie A (les 
"Gerants de Categorie A") et un ou plusieurs gerants de categorie B (les "Gerants de 
Categorie B "). 

27.4 Un Gerant peut etre revoque a tout moment pour toute cause par une Resolution des 
Associes adoptee conformement a la Loi Luxembourgeoise et aux presents Statuts. 

28. POUVOIRS DES GERANTS 

28.1 Le Gerant Unique, ou, le cas echeant, le Conseil de Gerance, peut entreprendre toute 
action necessaire ou utile a la realisation de I'objet social de la Societe, a I'exception 
de ceux reserves par la Loi Luxembourgeoise ou les presents Statuts devant etre decides 
par les Associes. 

29. REPRESENTATION 

Sous reserve de la Loi Luxembourgeoise et des presents Statuts, la Societe est 
valablement engagee ou representee envers des tiers: 

29.1 si la Societe a un Gerant Unique, la signature unique du Gerant Unique; 

29.2 si la Societe a plus d'un Gerant, la signature conjointe de deux Gerants ou en cas de 
plusieurs categories de gerants, la signature conjointe d'un Gerant de Categorie A ou 
un Gerant de Categorie B; 



29.3 la signature unique de toute personne a qui un tel pouvoir a ete delegue en vertu de 
l' Article 30. 

30. DELEGA TION DE POUVOIRS 

30.1 La gestion journaliere des affaires de la Societe et le pouvoir de representation de la 
Societe en ce qui concerne cette gestion, peuvent etre deleguees a un on plusieurs 
Gerants, directeurs on autres agents (chacun un "Delegue a la Gestion Journaliere"), 
agissant soit seul ou conjointement. 

30.2 Un Delegue a la Gestion Journaliere ne doit pas necessairement etre un Associe. 

30.3 La nomination et la revocation, les pouvoirs, obligations et emoluments du/des 
Delegue(s) a la Gestion Journaliere sont determines par le Conseil de Gerance, 
exception faite du/des premier(s) Delegue(s) a la Gestion Journaliere qui 
peut (peuvent), mats ne doit pas necessairement, etre nomme par une Assemblee des 
Associes. 

30.4 Le Gerant Unique ou, si la Societe a plus d'un Gerant, le Conseil de Gerance peut 
deleguer n 'importe lequel de ses pouvoirs pour des taches specifiques a un ou plusieurs 
agents ad hoc et peut revoquer n'importe lequel de ses agents et determinera tons 
pouvoirs et responsabilites de ces agents et remuneration (selon le cas), la duree de la 
periode de representation et toutes autres conditions pertinentes de la representation 
de cet agent. 

31. REUNIONS D U CONSEIL DE GERANCE 

31.1 Les reunions du Conseil de Gerance (les "Reunions du Conseil") peuvent etre 
convoquees par tout Gerant. Le Conseil de Gerance peut designer un president. 

31.2 Le Conseil de Gerance peut valablement debattre et prendre des decisions lors d'une 
Reunion du Conseil sans se conformer a tout ou partie des conditions et formalites de 
convocation si tous les Gerants ont renonce a ces mimes conditions et formalites de 
convocation soit par ecrit ou, lors de la Reunion du Conseil en question, en personne 
ou par un representant autorise. 

31.3 Un Gerant peut nommer un autre Gerant (mais aucune autre personne) pour le 
representer (un "Representant du Gerant") lors d'une Reunion du Conseil afin d'y 
assister, de deliberer, de voter, et d'accomplir toutes ses fonctions en son nom pendant 
cette Reunion du Conseil. Un Gerant peut representer plusieurs autres Gerants a une 
Reunion du Conseil a condition (sans prejudice de toutes exigences de quorum) qu'au 
moins deux Gerants soient physiquement presents a une Reunion du Conseil tenue ou 
participent en personne a une Reunion du Conseil tenue en vertu de I'Article 31.5. Afin 
d'eviter tout doute, si le Conseil de Gerance est divise entre des Gerants de Categorie 



A et des Gerants de Categorie B, un Gerant de Categorie A peut nommer soit un Gerant 
de Categorie A soit un Gerant de Categorie B comme son Representant du Gerant et 
un Gerant de Categorie A peut egalement nommer soit un Gerant de Categorie A soit 
un Gerant de Categorie B comme son Representant du Gerant. 

31.4 Le Conseil de Gerance ne peut valablement debattre et prendre des decisions que si 
une majorite de Gerants sont presents ou represents, a condition que si le Conseil de 
Gerance est divise en Gerants de Categorie A et Gerants de Categorie B, an moins un 
des Gerants de Categorie A et un des Gerants de Categorie B soit present ou 
represente. Les decisions du Conseil de Gerance sont adoptees a une majorite simple, 
a condition que si le Conseil de Gerance est divise en Gerants de Categorie A et 
Gerants de Categorie B, au moins un des Gerants de Categorie A et un des Gerants de 
Categorie B votent en faveur des resolutions. 

31.5 Un Gerant ou son Representant du Gerant peut valablement participer a une Reunion 
du Conseil par les moyens d'une conference telephonique, line videoconference on par 
un moyen de communication similaire, a condition que toutes les personnes participant 
a la reunion soient capables de s' entendre et de parler entre eux tout ait long de cette 
reunion. Une personne participant de cette facon est reputee etre presente en personne 
a cette reunion et doit etre prise en compte dans le quorum et etre autorisee a voter. 
Sous reserve de la Loi Luxembourgeoise, toute activite traitee de cette fay on par les 
Gerants sera, pour les besoins des presents Statuts, reputee valablement et 
effectivement traitee durant une Reunion du Conseil, en depit que moins que le nombre 
de Gerants (ou leurs Representants des Gerants) requis pour constituer un quorum 
soient physiquement presents sur place. 

31.6 Une resolution circulaire ecrite signee par tous les Gerants (on en rapport a tout 
Gerant, son Representant du Gerant) est aussi valable et effective que si elle avait etc 
adoptee lors d'une Reunion du Conseil dument convoquee et tenue et peut consister en 
un ou plusieurs documents sous la meme forme chacun signe par ou an nom d'un ou 
plusieurs des Gerants concernes. Les resolutions circulaires par ecrit passees en 
conformite avec cet Article 13.6 sont reputees avoir etc prises au siege social de la 
Societe. 

31 . 7 Les proces-verbaux d'une Reunion du Conseil devront etre signes et les extraits de ces 
proces verbaux pourront etre certifies par tout Gerant present a la Reunion. 

31.8 Conflits d' inter ets: 

31.8.1 Tout Gerant ay ant un inter et de nature patrimoniale direct ou indirect oppose 
a celui de la Societe lors d'une transaction (une "Transaction Conflictuelle") 
relevant de la competence du Conseil de Gerance en conflit avec celui de la 
Societe, est tenu d'en prevenir le Conseil de Gerance et de faire mentionner 



cette declaration devant etre incluse dans le proces-verbal de la reunion. Ce 
Gerant ne pent prendre part aux deliberations relatives a cette transaction. Lors 
de VAssemblee Generate suivante, avant tout vote sur toutes autres resolutions, 
un rapport special doit etre realise sur toutes transactions dans laquelle I'un 
des Gerants peut avoir eu un interet conflictuel avec celui de la Societe. 

31 . 8.2 Lorsque la Societe a seulement un Gerant Unique, lArticle 13.8.1 ne 
s'appliquera pas et au lieu, il est seulement fait mention de la Transaction 
Conflictuelle dans un registre des decisions de la Societe. 

31 . 8.3 Lorsque, en raison de Tapplication de lArticle 13.8.1, le nombre de Gerants 
requis par les Statuts pour adopter une decision du Conseil de Gerance ne peut 
pas etre atteint, la decision concernant TOperation Conflictuelle [peut etre] 
differee par le Conseil de Gerance a VAssemblee Generate. 

32. ASSOCIES ET RESOLUTIONS DES ASSOCIES 

32.1 Chaque Associe dispose d'une (1) voix pour chaque Part Sociale qu'il/elle detient. 

32.2 Sous reserve des Articles 14.3, 14.4 et 14.5, les Resolutions des Associes sont valides 
uniquement si elles sont adoptees par des Associes representant plus de la moitie du 
capital social emis de la Societe, etant entendu que si ce nombre n'est pas atteint tors 
de la premiere assemblee on tors de la premiere consultation ecrite, les Associes 
devront etre convoques on consultes une seconde fois par lettre recommandee et la 
resolution pourra etre adoptee a la majorite des votes, sans prejudice de la portion du 
capital social emis de la Societe representee. 

32.3 Les Associes ne peuvent pas obliger un Associe a augm enter sa participation dans la 
Societe autrement que par un vote unanime des Associes. 

32.4 Sous reserve de lArticle 14.3, toute resolution visant a modifier les presents Statuts on 
la nationality de la Societe doit etre adoptee par les Associes representant les trois 
quarts du capital social emis de la Societe. 

32.5 Une resolution visant a la dissolution de la Societe on a determiner la methode de 
liquidation de la Societe et/ou a nommer les liquidateurs doit etre adoptee 
conformement a la Loi Luxembourgeoise. 

32.6 Une assemblee des Associes (une "Assemblee Generale”) peut valablement debattre et 
prendre des decisions sans se conformer completement ou en partie aux conditions et 
formalites de convocation si tons les Associes ont renonce a ces conditions et formalites 
de convocation soit par ecrit, soit lors de VAssemblee Generale en question, en 
per sonne ou encore par Vintermediaire d'un representant dument autorise. 


32.7 


Un Associe peut etre represente a une Assemblee Generale en nommant par ecrit (ou 



par fax, courriel on tout autre moyen similaire) un mandataire quin'a pas besoin d'etre 
un Associe (le " Representant de I'Associe''). 

32.8 Un Associe ou le Representant de I'Associe pent valablement participer a une Reunion 
du Conseil par conference telephonique, une videoconference ou par un moyen de 
communication similaire, a condition que toutes les personnes participant a la reunion 
soient capables de s'entendre et de se parler tout an long de cette reunion. Une 
personne participant de cette facon est reputee etre presente en personne a une telle 
reunion, doit etre prise en compte dans le quorum et etre autorisee a voter, a condition 
cependant que dans torn les cas, au moins un (1) Associe ou Representant de I'Associe 
est present physiquement au siege social de la Societe. Afin d'eviter tout doute, il est 
entendu que toute Assemblee Generale tenue de telle maniere est reputee avoir etc 
tenue au siege social de la Societe. 

32.9 Tout Associe peut voter au moyen d'un formulaire de vote tel que decrit dans Vavis de 
convocation concernant TAssemblee Generale. Les Associes peuvent uniquement 
utiliser les formulaires de vote fournis par la Societe et qui contiennent a minima le 
lieu, la date et I'heure de la reunion, Tagenda de la reunion, les propositions deposees 
a la decision de la reunion, ainsi que pour chaque proposition trois cases permettant a 
I'Associe de voter en faveur, contre ou de s'abstenir du vote pour chaque resolution 
proposee en cochant la case pertinente. Les formulaires de vote qui montrent ni un vote 
en faveur ni un vote contre ni un vote d'abstention sont nuls. La Societe ne prendra en 
compte uniquement les formulaires de vote regus trois (3) jours avant TAssemblee 
Generale concernee et qui sont en conformite avec les exigences decrites dans Vavis de 
convocation. 

32.10 Une liste de presence doit etre redigee a chaque Assemblee Generale. 

32.11 Resolutions ecrites 

32 . 11.1 Lorsque la Societe a moins de soixante (60) Associes, des resolutions peuvent 
etre adoptees par les Associes par ecrit (mis a part les modifications de ces 
Statuts) plutot que lors d'une Assemblee Generale a condition que chaque 
Associe reqoive le libelle exact du texte des resolutions ou decisions devant etre 
adoptees. 

32 . 11.2 La condition de majorite applicable a Tadoption de resolutions par TAssemblee 
Generale s' applique mutatis mutandis pour Tadoption de resolutions ecrites des 
Associes. Les resolutions ecrites des Associes sont reputees valablement 
adoptees immediatement apres la reception par la Societe des originaux (ou de 
copies envoyees par telecopieur ou en pieces-jointes de courriel) des votes des 
Associes sous reserve des conditions evoquees a I'article 14.11.1 et les 
stipulations ci-dessus de V Article 14.11.2, et ce que tous les Associes aient vote 



ou non. 


32.12 Une resolution circulaire ecrite signee par tons les Associes (ou en relation a tout 
Associe, son Representant de lAssocie) sera valide et effective comme si elle avait etc 
passee lors d'une Assemblee des Associes dument convoquee et tenue et pent consister 
en un ou plusieurs documents dans la forme que chacun a signe pour ou an nom d'un 
ou plusieurs Associes concernes. 

33. EXERCICE SOCIAL 

33.1 L'exercice social de la Societe debate le l er janvier et se termine le 31 decembre de 
chaque annee. 

34. DISTRIBUTIONS DE PARTS SOCIALES 

34.1 Sur les benefices nets de la Societe determines en conformite avec la Loi 
Luxembourgeoise, cinq pour cent (5%) sont deduits et alloues a un fond de reserve 
legale. Ce prelevement cessera d'etre obligatoire lorsque le montant la reseme aura 
atteint un dixieme du capital social emis de la Societe. 

34.2 Sous reseme des dispositions de la Loi Luxembourgeoise et des presents Statuts, la 
Societe peut par une resolution des Associes, declarer des dividendes conformement 
aux droits respectifs des Associes. 

34.3 Dans le cas d'une declaration de dividende, ce dividende sera alloue et paye dans 
I'ordre suivant: 

34 . 3.1 le(s) detenteur(s) des Parts Sociales Ordinaires a(ont) droit a un dividende egal 
a 10% de la valeur nominate des Parts Sociales Ordinaires; 

34 . 3.2 le(s) detenteur(s) des Parts Sociales de Categorie A a(ont) droit a un dividende 
egal a 1% de la valeur nominate des Parts Sociales de Categorie A; 

34 . 3.3 le(s) detenteur(s) des Parts Sociales de Categorie B a(ont) droit a un dividende 
egal a 2% de la valeur nominate des Parts Sociales de Categorie B; 

34 . 3.4 le(s) detenteur(s) des Parts Sociales de Categorie C a(ont) droit a un dividende 
egal a 3%> de la valeur nominate des Parts Sociales de Categorie C; 

34 . 3.5 le(s) detenteur(s) des Parts Sociales de Categorie D a(ont) droit a un dividende 
egal a 4% de la valeur nominate des Parts Sociales de Categorie D; 

34 . 3.6 le(s) detenteur(s) des Parts Sociales de Categorie E a(ont) droit a un dividende 
egal a 5% de la valeur nominate des Parts Sociales de Categorie E; 

34 . 3 . 7 le(s) detenteur(s) des Parts Sociales de Categorie F a(ont) droit a un dividende 



egal a 6% de la valeur nominate des Parts Sociales de Categorie F; 

34.3.8 le(s) detenteur(s) des Parts Sociales de Categorie G a(ont) droit a un dividende 
egal a 7% de la valeur nominate des Parts Sociales de Categorie G; 

34.3.9 le(s) detenteur(s) des Parts Sociales de Categorie H a(ont) droit a un dividende 
egal a 8% de la valeur nominate des Parts Sociales de Categorie H; 

34.3.10 le(s) detenteur(s) des Parts Sociales de Categorie I a(ont) droit a un dividende 
egal a 9% de la valeur nominate des Parts Sociales de Categorie I; 

le solde sera alloue au(x) detenteur(s) des Parts Sociales de Categorie I 
conformement a une decision prise par les Associes, on si les Parts Sociales de 
Categorie I ont etc annulees et n 'existent plus, aux detenteurs des Parts Sociales 
de Categorie H et ainsi de suite. 

34.4 Le Gerant Unique on le Conseil de Gerance selon le cas peut decider de payer des 
dividendes interimaires a l'(aux) Associe(s) au pro rata du nombre de Parts Sociales 
detenues par eux. 

35. DISSOLUTION ET LIQUIDATION 

La liquidation de la Societe sera decidee par line Resolution des Associes en conformite 
avec la Loi Luxembourgeoise et les Articles 14 et 16. 

36. INTERPRETA TION ET LOI L UXE MB O URGE OISE 

36.1 Dans les presents Statuts: 

36.1.1 une reference a: 

(a) un genre inclut chaque genre; 

(b) (a moins que le contexte ne I'exige autrement) le singulier inclut le 
pluriel et vice versa; 

(c) une "personne" inclut une reference a tout individu, societe, compagnie 
("corporation") on toute autre personne morale, gouvernement, Etat ou 
agence d'Etat on joint venture, association on partenariat, comite 
d'entreprise ou organe de representation des employes (ayant on non 
une personnalite juridique separee); 

(d) une disposition legislative inclut toutes les modifications ulterieures et 
toute les entrees en vigueur ulterieures (avec ou sans modifications). 

(e) un "Jour Ouvrable" signifie n'importe quel jour (autre qu'un samedi on 



un dimanche) lors duquel les banques au Grand-Duche de Luxembourg 
sont ouvertes pour la realisation des operations bancaires non 
automatisees. 

36. 1.2 les mots "inclure" et "y compris " sont reputees suivis des mots "sans limitation " 
et on ne saura attribuer a des mots au sens general une signification restrictive 
en invoquant leur proximite dans le texte avec des mots se rapportant a une 
categorie particuliere de parts sociales, sujets ou choses, ou par des exemples 
tombant dans des termes generaux. 

36.1.3 les titres des presents Articles n'affectent pas leur interpretation et leur 
construction. 

36.2 En complement des presents Statuts, la Societe est egalement regie par toutes les 
dispositions applicables de la Loi Luxembourgeoise. 

DECLARATION 

Le notaire soussigne, qui a comprend et parle l'anglais, declare qu'a la demande de la partie 
comparante ci-dessus, le present acte est redige en anglais, suivi d’une version fran9aise. A la 
requete des memes parties comparantes et en cas de divergence entre le texte anglais et le texte 
fran9ais, le texte anglais fera foi. 

DONT ACTE le present acte a ete etabli a Petange, Grand Duche de Luxembourg au jour 
repris au debut de ce document. 

Le document ayant ete lu au mandataire de la partie comparante, il/elle a signe ensemble avec 
le notaire le present acte. 

(signe) Conde, Gomes, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 13 decembre 2016 
Relation : EAC/2016/29070 
Regu soixante-quinze euros 
75,00 € 


Le Receveur, (signe) Santioni A. 




